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First Security State Bank
Main Street at Broadway
Salt Lake City, Utah 84111

Secretary
Interstate Commerce Commission
Washington, D. C. 20423

November 9, 1976

Dear Sir:

Berewith for recordation pursuant to Section 20c
of the Interstate Commerce Act are counterparts of the
following documents:

(1) Manufacturing Agreement dated as of October 1,
1976, between Pullman Incorporated (Pullman Standard
Division), manufacturer, and Trailer Train Company,
purchaser.

(2) Assignment of Manufacturing Agreement dated
as of October 1, 1976, among Trailer Train Company,
Assignor, Pullman Incorporated (Pullman Standard
Division), manufacturer, and First Security State
Bank, as owner-trustee, assignee.

The addresses of the partles to the aforementioned
agreements are as follows:

Trailer Train Company
300 South wacker Drive
Chicago, Illinois 60606

Pullman Incorporated

(Pullman Standard Division)
200 South Michigan Avenue
Chicago, Illinois 60604

First Security State Bank
Main Street at Broadway
Salt Lake City, Utah 84111



The eguipment covered by the aforementioned agree-
ments consists of one hundred and thirty-seven (137) 88'4"
70-ton low level flat cars, AAR mechanical designation FC,
bearing the road numbers of Trailer Train Company 851004
through 851111, 851198 through 851222, 851263 through 851283,
and 851346 through 851362, and also bearing the legend "Owned
By a Bank or Trust Company Under a Security Agreement Filed
under the Interstate Commerce Act, Section 20c¢".

Enclosed is a check for $50 for the required recor-
dation fee. Please accept for recordation two counterparts
of the enclosed agreements, stamp the remaining counterparts
with your recordation number and return them to the deliver-
ing messenger along with your fee receipt, addressed to the
undersigned.

Please cross-reference the documents referred to
in this letter to Trailer Train Company.

Very truly yours,
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MANUFACTURING AGREEMENT

MANUFACTURING AGREEMENT dated as of
- October 1, 1976, between PULLMAN INCORPORATED
(Pullman Standard_D1v1sxon) (hereinafter
called the Manufacturer) and TRAILER TRAIN
COMPANY (hereinafter called the Company).

WHEREAS the Manufacturer agrees. to construct, sell
and deliver to the Company and the Company agrees to purchase
the units of new, standard gauge railroad equipment (herein-
after referred to individually as a Unit and collectively
as Units or the Equipment) described in Item 1 of Annex A
attached hereto and described in Annex A to any Manufactur-
ing Agreement Supplement substantially in the form of Annex
. B hereto (Annex A to any such Manufacturing Agreement Sup-
plement being hereinafter included within the meaning of
Annex A hereto); ’

WHEREAS the Company will assign certain of its
rights hereunder pursuant to an Assignment of Manufacturlng
- Agreement (hereinafter called the Assignment) in substan-
tially the form of Annex C hereto to First Security State Bank,
as owner-trustee (hereinafter called the Lessor) which will
perform pursuant to the Assignment certain of the covenants and
obligations of the Company hereunder, and which will enter into
an Equipment Trust Agreement (hereinafter called the Equipment
Trust Agreement) with First Security Bank of Utah, N.A., as
trustee (hereinafter called the Trustee) substantially in the
form of Exhibit B to the Participation Agreement (hereinafter
called the Participation Agreement) among the Company,
American Security Leasing Corp. (hereinafter called the Owner),
the Lessor and the purchasers named therein;

. WHEREAS the Trustee and the Lessor will pay the
Purchase Price for the Equipment delivered and accepted on or
prior to December 30,1976, pursuant to the terms of the
Assignment (hereinafter sometimes called the Assigned Equip-
ment) on the Closing Date (Purchase Price and Closing Date
being hereinafter defined); and

WHEREAS the Cdmpany_will pay the Purchase Price
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for any Eguipment not dellvered to and accepted by the Lessor
and the Trustee pursuant to the Assignment and the Equipment
Trust Agreement and will perform its obligations hereunder
not specifically assigned to the Lessor;

_ NOW, THEREFORE, in consideration of the mutual
promises, covenants and agreements hereinafter set forth,
the parties hereto do hereby agree -as follows:

ARTICLE 1. Construction and Sale. Subject to the
terms and conditions hereinafter set forth, the Manufacturer
will construct the Eguipment and will sell and deliver the
Equipment as hereinbelow provided, and the Company will pay
or cause the Trustee or Lessor to pay to the Manufacturer
the Purchase Price ¢of the Eguipment, each Unit of which will
be censtructed in accordance with the specifications referred
to in Item 1 of Annex A hereto and in accordance with such
modificaticons thereof as may have been agreed upon in writing
by the Manufacturer and the Company {(which specifications
and modifications, if any, are hereinafter called the Speci-
fications) and will, at or before delivery thereof to the
Company ({(or to the Company as agent of the Trustee or Lessor)
pursuant to Article 2 hereof, have the following ownership
markings stenciled on each side thereof in a conspicuous
place in letters not less than one inch in height:

"OWNED BY A BANK OR TRUST COMPANY UNDER A SECURITY
AGREEMENT FILED UNDER THE INTERSTATE
COMMERCE ACT, SECTION 20c"

The Manufacturer agrees that the design, quality
and component parts of the Equipment will conform to all
Federal Railroad Administration requirements and specifica-
tions and to all standards recommended by the Association
of American Railroads reasonably interpreted as being applic-
able to new railroad eguipment of the character of such Units
of the Eguipment as of the date of delivery thereof; provided,
however, that if any such reguirements, specifications or
standards shall have been promulgated or amended after the
.respectlve dates on which the Equipment was ordered, the
base price or prices of the Egquipment affected thereby may
be appropriately adjusted by written agreement of the Manu-
facturer and the Company.

ARTICLE 2., Delivery. The Manufacturer will deliver
the Equipment to the Company, freight charges, if any, prepaid,



at such point or points within the United States of America
as shall be determined by the mutual agreement of the Manu-
facturer and the Company and in accordance with the time

of delivery schedule set forth in Item 1 of Annex A hereto;
provided, however, that no Unit of the Eguipment shall be
delivered under this Agreement until this Agreement and

the Assignment shall have been filed and recorded with the
Interstate Commerce Commission in accordance with Section
20c of the Interstate Commerce Act and the Manufacturer,
the Lessor and the Trustee shall have received an opinion
of counsel for the Company, satisfactory in form and substance
to the Manufacturer, the Lessor and the Trustee, to the
effect that such filings have been duly accomplished.

The Manufacturer represents and warrants that at
the time of deliveries of the Equipment it will be new railroad
equipment, and that, to the best of its knowledge, no amortiza-
tion, depreciation or investment tax credit . will have been
claimed by any person with respect thereto.

The Manufacturer's obligation as to time of deliv-
ery is subject to delays resulting from causes beyond the
Manufacturer's reasonable control, including, but not limited
to, acts of God, acts of government such as embargoes, prior-
ities and allocations, war or war conditions, riot or civil
commotion, sabotage, strikes, labor shortages, differences
with workmen, accidents, fire, flood, explosion, damage to
plant, equipment or facilities or delays in receiving necessary
materials or delays of carriers or subcontractors.

Notwithstanding the preceding provisions of this
Article 2, any Unit of the Equipment not delivered and
accepted on or before the date set forth in Item 2 of Annex
A hereto shall be excluded from this Agreement and not
included in the terms "Equipment" or "Units" as used in this
Agreement, it being understood that no Unit of the Assigned
Equipment shall be delivered or accepted under the Assignment
after December 30, 1976, and that Eguioment delivered there-
after {(or otherwise excluded from delivery and acceptance
under the Assignment) and prior to such date in Item 2 of
Annex A hereto shall be included in this Agreement and
settled for by the Company. In the event of any exclusion of
Equipment from this Agreement the Manufacturer and the
Company shall execute an agreement supplemental hereto
limiting this Agreement to the Equipment theretofore deliv-
ered, accepted and settled for hereunder. If the Manufac-
turer's failure to deliver the Units of the Equipment so



excluded from this Agreement resulted from one or more of the
causes set forth in the immediately preceding paragraph, a
separate agreement shall be entered into between the Manufac-
turer and the Company providing for the purchase of such
excluded Equipment by the Company on the terms herein speci-
fied, payment to be made in cash after delivery of such
excluded Equipment either directly or by means of a condi-
tional sale, equipment trust or such other appropriate method
of financing the purchase as the Company and the Manufacturer
shall mutually determine.

‘The Equipment shall be subject to inspection and
approval prior to delivery by inspectors or other representa-
tives of the Company, and the Manufacturer shall grant to
any such inspector or other authorized representative reason-
able access to its plant, From time to time upon the comple-
tion of the construction of each Unit or a number of Units
of the Equipment, each Unit shall thereupon be presented to
an inspector or other authorized representative of the Company
for inspection at the Manufacturer's plant and, if each such
Unit conforms to the Specifications and the other requirements,
specifications and standards set forth or referred to in
Article 1 hereof, such inspector or authorized representatlve
shall promptly execute and deliver to the Manufacturer, in
such number of counterparts or copies as may be reasonably
requested, a certificate of acceptance (hereinafter called a
Certificate of Acceptance) substantially in the form of Annex
D hereto stating that such Unit or Units have been inspected
and accepted on behalf of the Company and are marked in accor-
dance with Article 1 hereof; provided, however, that the
Manufacturer shall not thereby be relieved of its warranty
contained in Article 9 hereof.

'On acceptance of each of the Units of the Equipment
pursuant to this Article 2 on behalf of the Company as afore-
said, the Company assumes with respect thereto the responsi-
bxllty and risk of loss or damage.

~ARTICLE 3. Purchase Price and Payment. The
base price per Unit of the Equipment is set forth in Item
1 of Annex A hereto. Such base price is subject to such
increase or decrease as may be or has been agreed to by the
Manufacturer and the Company including a decrease to the
extent contemplated by Article 5, if any. The term "Pur=-
chase Price" as used herein shall mean the base price or:




prices as so anreased or cacreased plus frelght and storagﬂ
charges, 1E any, and. any appllcable sales tayes.

The Assigned Equipment shall be settled for pur-
suant to Article 4{a) hereof on December 30, 1976 (herein
called the Closing Date); provided, however, that if any
Purchaser (as defined -in the Participation Agreement) shall
have failed to make its purchase of a Trust Certificate (as
defined in the Eguipment Trust Agreement) on the Closing
Date, then (a) on the Closing Date Assigned Equipment having
an aggregate Purchase Price equal to the quotient of (i) the
amount of Deposited Cash {(as defined in the Equipment Trust
Agreement) held by the Trustee on such date divided by (ii)
68,0459% shall be settled for and (b) the balance of the
Assigned Equipment shall be settled for on such other date,
not later than January 31, 1977, as may be designated by the -
Lessor to the Manufacturer on not less than seven days
prior written notice (herein called the Second Clesing Dat
and the Egquipment settled for on the C1051ng Date and the
Second Closing Date, resw@ctlvelj, being hereinafter collec-
'tlvely called a Group). : '

All Equipment which the Lessor 1s not obllgatad to
purchase pursuant to the Assignment, if any, shall be settled
for by the Company on the date specified in Item 3 of Annex A
hereto or such other date specified by the Company on not
less than seven days' prior written notice (the Equipment
settled for on such date being hereinafter called the Supple-
mental Group), but in no event shall such date be later than
six months from the date of delivery and acceptance hereunder
of the first Unit of the Supplemental Group {(such settlement
date being herelnafter balled the Supplemental C1051ng
Date}).

Subject to the provisions of Article 4 hereof and
to the Assignment, the Company hereby promises to pay or
cause to be paid in cash to the Manufacturer at such place
as the Manufacturer shall designate, (a) on the Closing
Date or the Second Closing Date, as the case may be, an
amount eqgual to the Purchase Price of all units of the Group
(as set forth in the invoices. therefor) to be paid for on such
date and (b) within five business days after the Closing
Date or the Second Closing Date, as the case may be, if the
Closing Date or the Second Closing Date, as the case may
be, is later than the thirtieth day following the date of
delivery and acceptance of any Unit pursuant to Article 2
hereof, an amount equal to interest (computed on the basis



of a 360-day year of twelve 30~day months) on the Purchase
Price of such Unit from such thirtieth day after the date

of delivery and acceptance to the Closing Date or the Second
Closing Date, as the case may be, at a rate egual to the

Prime Rate {as hereinafter defined). Subject to the pro-
visions of Article 4 hereof, the Company hereby further
‘promises to pay or cause to be paid in cash to the Manufac-
turer at such place as the Manufacturer may designate, (1)

on the Supplemental Closing Date, an amount equal to the
Purchase Price of all Units of the Supplemental Group &s

set forth in the invoices therefor and (2) within five business
days of such Supplemental Closing Date if later than the
thirtieth day following the date of delivery and acceptance of
‘a Unit pursuant to Article 2 hereof, an amount equal to in-
terest (computed as aforesaid) on the Purchase Price of such
Unit from such thirtieth day after the date of delivery and
acceptance to the Supplemental Closing Date at a rate pqual to
the Primeé Rate., Prime Rate as used hergin shall mean

the rate per annum equal to the rate which Manufacturers
Hanover Trust Company, New York, New York, charges for $C~-day
locans to borrowers of the highest credit standing for the
period such interest is payable; provided, however, that
changes in such rate occurring during the ten business days
preceding the Supplemental Closing Date, the Closing Date or
the Second CloSLng Date, as the case may be, shall be disre-
garded. I

If the Manufacturer shall not receive on the Sup-
plemental Closing Date the amounts payable to the Manufacturer
on such date pursuant to the fourth paragraph of this Article
3, the Manufacturer will promptly notify the Company of such
event and, if such amounts shall not have been previously paid
and the Manufacturer shall have otherwise complied with the
conditions of this Agreement to entitle the Manufacturer to
receive payment hereunder, the Company will, not later than 60
days after the Supplemental Closing Date, make payment to the
Manufacturer of such amount, together with interest at 1% above
the Prime Rate on the Purchase Price from such Supplemental
Closing Date to the date of payment by the Company. If the
.~ Company shall not make payment as aforesaid, the Company will
execute such instruments and .take such other acticn as shall
be reasonably requested by the Manufacturer to vest in the
Manufacturer or its designee full title to such Equipment to be
paid for on the Supplemental Closing Date, whereupon the Manu-
facturer may, at its election, terminate this Agreement with
respect to such Equipment, and sell, lease, retain or other-
wise dispose of such Equipment. The Manufacturer may at any



time take such.other . actions and exercise such other remedies
as may be permitted by law or by this Agreement; provided,
_however, that the Company shall not thereby be relieved of
its obligations to make. pavment to the Manufac-

turer as aforesaid.

All payments provided for in this Agreement shall
be made in such coin or currency of the United States of
America as at the time of payment shall be legal tenaer for
the payment of public and private debts.

The Manufacturer shall and hereby does retain a
security interest in the Equipment until the Manufacturer
shall have been paid the Purchase Price in respect of the.
Eguipment pursuant to this Article 3, notwithstanding the
delivery of the Equipment to and the possession and use thereof
by the Company; provided, however, that no such security
interest shall attach to any Assigned Equipment accepted
under the Assignment and as to which a bill of sale was
delivered by the Manufacturer to the Owner-Trustee or itz
agent. Upon payment to the Manufacturer of the Purchase
Price (a) such security interest shall be duly transferred
and assigned by the bill or bills of sale executed and
delivered by the Manufacturer pursuant to Article 4 hereof
and (b) any and all liens, security interests or other
encumbrances of any nature in favor of the Manufacturer with
respect to the Equipment shall forthwith cease and terminate;
provided, however, that the Company shall not thereby be
relieved of any obligation to make payment to the Manufac—
turer of any other amounts as provided in this Agreement,

The Company agrees to save, indemnify and keep
harmless the Manufacturer from and against all losses, dam-
. ages, injuries, liabilities, claims, and. demands whatsoever
and expenses in connection therewith, including counsel
fees (except due to any act or cmission of Manufacturer, as
manufacturer, and except for any failure of the Lessor to pay
for the Assigned Equipment in accordance with the provisions
of the Assignment and this Agreément), arising out of reten-
tion by the Manufacturer of a security interest in the Equip-
ment or out of the use and operation thereof by the Company
during the period when the Manufacturer retains a security
interest therein. This covenant of indemnity shall continue
~in full force and effect notwithstanding the full payment
of the indebtedness in respect of the Purchase Price and
the conveyance of the Equipment, as provided herein, or the



termination of this Agreement in any manner whatsocever.

_ The Company will bear the risk of, and shall not
be released from its obligations hereunder in the event of,
any damage to or the destruction or loss of any Unit of or
all the Equipment subsequent to the delivery and acceptance
of such Unit or Units pursuant ot Article 2 hereof; provided,
however, that the Manufacturer shall not be relieved from its
warranty under Article 9 hereof.

ARTICLE 4. Conditions to Closing. (a) With
respect to Equipment settled for as Assigned Eguipment pur-
suant to the Assignment, on the Closing Date and the Second
Closing Date the Lessor shall pay, or cause to be paid out
of the proceeds of the sale of Trust Certificates and funds
received from the Owner, to the Manufacturer the amount
required to be paid pursuant to the fourth paragraph of Art-
icle 3 hereof with respect to the Assigned Equipment then
being settled for provided that there shall have been deliv-
ered to the Lessor and the Trustee, on or prior to such Closing
Date, or the Second Closihg Date, as the case may be, the
following documents in such number of counterparts or copies
as may reasonably be requested in form and substance satisfac-
tory to them: :

(i} a certificate of an officer of the Manufac-

turer dated the Closing Date or the Second Closing

Date, as the case may be, stating that (A) the Assigned
Equipment described and specified therein by numbers.
. has been delivered and accepted on or prior to the
Closing Date or the Second Closing Date, as the case

may be, and has been marked in accordance with the
provisions of Article 1 of this Agreement, (B) such
Assigned Equipment is new standard gauge railroad
equipment first put into service no earlier than the

date of delivery and acceptance by the Company, including
any accessions thereto placed on the Assigned Equipment
by the Manufacturer, (C) the aggregate Purchase Price

of all Assigned Eguipment then or theretofore invoiced by
the Manufacturer in accordance with the Assignment is

not in excess of $5,482,857.14, and (D) certifying that
no price reduction pursuant to Article Five hereof is
applicable, or, if applicable, to'the amount thereof-

(ii) a bill or bills of sale from the Manufacturer
transferring all right, title and interest of the Manufac-
turer in and to such Equipment to the Lessor, warranting



to the Trustee, the Owner, the Lessor and the Company
that at the time of delivery of such Eguipment to the
Company, the Manufacturer had legal title to the Eguip-
ment described therein and good and lawful right to sell
such Equipment and that title to such Equipment was, at
~the time of such delivery, free from all claims, liens,
security interests and other encumbrances of any nature
except as created by this Agreement, the Eguioment Trust
Agreement and the Assignment and except for the rights
of the Lessee under the Lease and covenanting to defend
the title to such Equipment against the demands of all
persons whomscever based on claims originating prior to
~the delivery of such Equloment by the Manufacturnr
-under this Agrnpment'

{iii) an cpinion of counsel for the Manufacturer to
the effect that (A) the Manufacturer is a duly organized
and existing corporation in good standing under the laws
of the state of its incorporation, ({B) this Agreement and
the Assignment have been duly authorized, executed and
delivered by the Manufacturer and, assuming the due
authorization, execution and delivery by the Company, and
the Lessor in the case of the Assignment, are legal and
valid instruments binding upon and enforceable against
the Manufacturer in accordance with their respective
terms, (C) the Units of the Assigned Eguipment, at the
time of delivery thereof, were free of all claims, liens,
security interests and other encumbrances of any nature
except as created by this Agreement and the Assignment,
the Eguipment Trust Agreement or the Lease and (D) such
bill or bills of sale have been duly authorized, executed
and delivered by the Manufacturer and are valid and effec-
tive to transfer all right, title and interest of the Manu-
facturer in and to such Equipment, free of all claims,
liens, security .interests or other encumbrances of any
nature of or arising from, through or under the Manufac-
turer, to the Lessor; ‘

(iv) the invoice or invoices with respect to the
Equipment in the Greoup from the Manufacturer to the
Lessor describing the Units or Equipment in the Group
and any special devices the cost of which is included
in the Purchase Prlce of any Unit;

(v) Certificates of Acceptance coverlng the
Assigned Equ1pment, and
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(vi)' such other documents as the Company may reaaon~
ably request.

Counsel may gualify any onlnlon specified above
to the effect that any agreement is enforceable against the
parties thereto in accordance with its terms by a general
reference to limitations as to enforceability imposed by bank-
- ruptcy, insolvency, reorganization, moratorium or other similar
laws affecting the enforcement of creditors' rights generally.

(b} With respect to Eguipment settled for hereunder
and not as Assigned Eguipment pursuant to clause (a) hereof,
on the Supplemental Closing Date the Company shall pay or
cause to be paid to the Manufacturer the amount required to
be paid on such date pursuvant to the fourth paragraph of
Article 3 hereof with respect to the Eguipment then being
settled for provided that there shall have been delivered to
the Company, on or prior tc the Supplemental Closing Date,
the following documents in such number of counterparts or
copies as may reasonably be rpquested in form and substance
satlsfartory to 1t :

(i) a bill or bills of sale from the Manufacturer
transferring all its right, title and interest in and to
‘the Equipment in the Supplemental Group to the Company
and warranting to the Companj that at the time of delivery
of each Unit of Equipment in the Supplemental Group the
Manufacturer had legal title to such Unit and good and
lawful right to sell the same and title to such Unit was,
at the time of such delivery, free from all claims, liens,
security interests and other encumbrances of any nature
except as created by this Agreement, any assignment thersof,
any lease of the Equipment to which the Company is a party
or any equipment trust agreement entered into to finance
the purchase of the Equipment by the Company or the Lessor;

(ii) the invoice or invoices with respect to the
Equipment in the Supplemental Group from the Manufacturer
to the Company describing the Units of Equipment in the
Supplemental Group and any special devices the cost of
which is included in the Purchase Price of any Unit;

(iii) an opinion of counsel for the Manufacturer,
dated the Supplemental Closing Date, stating that (A}
the Manufacturer is a duly organized and existing cor-
poration in good standing under the laws of the state
of its incorporation, (B) this Agreement has been duly
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authorized, executed and dellvnred bv the Manufactur@r
and, assuming the due authorlzatlan, execution and
delivery by the Company, is a legal and valid instrument
blndlng upon and enforceable against the Manufacturer
in accordance with its terms, {(C) the Units of the
Equipment in the Supplemental Group, at the time of
delivery thereof pursuant to Article 2 hereof, were
free of all claims, liens, security interests and other
encumbrances of any nature except as created by this
Agreement, any assignment thereof, any lease of the
Egquipment to which the Company is a party or any equip-
ment trust agreement entered into to finance the purchase
of the Eguipment by the Company or the Lessor and (D)
‘such bill or bills of sale have been duly authorized,
executed and delivered by the Manufacturer and are
valid and effective to transfer all right, title and
interest of the Manufacturer in and to the Equipment

in the Supplemental Group to the Company free of all
claims, liens, security interests or other encumbrances
of any nature of or arising from, through or under

the Manufacturer; and '

(iv) such other documents as the Company may rea-.
sonably IQQUEbt. »

In the event that. any part of the rights and obllgatlona of
the Company under this Agreement shall have been assigned’
other than pursuant to the Assignment in respect of any Unit
of Eguipment other than the Assigned Equipment, the documents
hereinabove in this subsection (b} listed shall be addressed
"to, and the representations, covenants and warranties herein
and therein contained shall inure to the benefit of,. such
parties to such other assignment as the Company shall direct,
or as shall be appropriate in the circumstances. Counsel

- may gqgualify the opinion specified above to the effect that
this Agreement is a legal and valid instrument binding upon
and enforceable against the Manufacturer in accordance with
its terms by a general reference to limitations as to enforce-
ability imposed by bankruptcy, ‘insolvency, reorganization,
meratorium or other similar laws affecting the enforcement

of creditors' rights generally. '

ARTICLE 5. Price Reductlon. In the event that,
prlor to the delivery and acceptance of any Unit of the Equip-
ment, any lower base prices than those set forth in Item 1 of
Annex A to this Agreement or in any supplement entered into
pursuant to this Agreement are invoiced by the Manufacturer
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on railrocad eguipment {other than railroad equipment delivered
to the Company and accepted by the Company acting on behalf of
itself, its assigns or an owner-lessor) substantially identical
in type to any Unit of the Equipment, the Manufacturer agrees
to make a corresponding reduction in the base price of any

such Unit of the Equipment delivered pursuant to Article 2 of
this Agreement on or after the effective date of said other
price reduction,

ARTICLE 6. Maintenance and Repair. So long as
the Manufacturer retains a security lntﬁrﬂst in the Units
~ pursuant to Article 3, the Company agrees at its own cost
- and expense to maintain and keep each Unit in ﬂooa order
and repair, reasonable wear and tear ﬁxceotﬁc

ARTICLE 7. Loss or Destruction. In the event of
loss or destruction of or irreparable damage to any of the
Units from any cause whatsoever during the time the Manufac-
turer retains a security interest pursuant to Article 3, the
Company shall promptly and fully inform the Manufacturer in
regard to such loss, destruction or damage, and the Company
shall pay to the Manufacturer on the Closing Date or on the
Second Closing Date, whichever is applicable, an amount egual
‘to the Purchase Price (as defined in Article 3 hereof) of each
Unit so .lost, destroyed or irreparably damaged, plus interest
on the Purchase Price from the thirtieth day after the date
of delivery and acceptance of such Unit to the date of
payment, computed as set forth in Article 3.

ARTICLE 8. Compliance with Laws, Rules and Regula-
tions. So long as the Manufacturer retains a security ilnter-
est in the Units.pursuant to Article 3, the Company agrees
at all times to keep the Units free and clear of all taxes,
assessments, liens, and encumbrances, and covenants that
the Units at all times hereunder will be maintained, used
and operated under and in lawful compliance with the laws,
rules and regulations to which they may be subject in any
local, state or federal jurisdiction. - Any sums of money
that may be paid by the Manufacturer at its option by way
of release, discharge or otherwise, of any of the foregoing,
shall be promptly reimbursed and paid to the Manufacturer
by the Company on demand as an additional part of the obli-
gations herein with interest thereon at the rate of 1% above
the Prime Rate from the date of payment by the Manufacturer.
If the Manufacturer makes any payments pursuant to the
preceding sentence, the Manufacturer shall promptly give the
Lessor and the Owner written notice of the facts and c¢ircum-
stances of such payment,

The Company, howeVer, may withhold any such payment
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so long as it shall in good faith and by appropriate legal
proceedings contest the validity thereof in any reasonable
manner and if such withholding does not, in the judgment
of the Manufacturer, affect the Manufacturer's security
interest in any of the Units.

ARTICLE 9., Manufacturer's Warranty of Materials
and Workmanship. The Manufacturer warrants that the Units
of the Equipment will be built in accordancm with the Spec-
ifications and with the other requlrem@nf pecifications
and standards set forth or referred to in ﬁrtlul“ 1 above
and warrants that the Equipment will be free from defects
in material (except as to specialties incorporated therein
which were specified or supplied by the Company and not
manufactured by the Manufacturer) and workmanship or design
{except as to designs specified by the Company and not devel-
oped or purported to be developed by the Manufacturer) under
normal use and service; the Manufacturer‘s obligation under
this paragraph being limited to making good at its plant
{or at the option of the Manufacturer at a place designated
by the Manufacturer and agreed upon by the Company) any part
or parts of any Unit which shall be returned to the Manufac-
turer within one year after the delivery of such Unit, or as
to which written notice of such defect has been given by the
Company to the Manufacturer within one year after delivery of
such Unit and which part or parts are returned within 9C days
after such notice to the Manufacturer, provided that the
Manufacturer's examination shall disclese to 1ts reasonable
satisfaction such part or parts to have been thus defective.
THIS WARRANTY IS EXPRESSLY IN LIEU OF ALL OTHER WARRANTIES,
EXPRESSED OR IMPLIED, INCLUDING ANY IMPLIED WARRANTY OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE, AND OF
ALL OTHER OBLIGATIONS OR LIABILITIES ON THE PART OF THE
MANUFACTURER, EXCEPT FOR ITS OBLIGATIONS UNDER ARTICLES 1, 2,
3, 5 and 10 OF THIS AGREEMENT. The Manufacturer neither
assumes nor authorizes any person to assume for it any other
liability in connection with the construction and dallverw of
tne Equipment, except as aforesaid

The Manufacturer agreez to use its best efforts
to include, as a condition of its purchase order with the
vendor of any specialty purchased by the Manufacturer for
incorporation in the Equipment and not warranted hereunder,
an agreement by such vendor to the effect that all warranty
agreements and representations, if any, made by such vendor
with respect to such specialty may be enforced by the Company,
in the Company's own name, by the Manufacturer, in the Manu-
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facturer's own name, or by the ManutactureL and the Commanz
jointly; provided, however, that if any vendor does not
accept such an agreement and the Manufacturer so notifies
the Company, the Manufacturer shall have no obligation to
the Company under this sentence 1f such an agreement is
not contained in any such purchase order. The Manufacturer
and the Company further agree that, whether or not such '
an agreement is contained in any such purchase order, the
Company as well as the Manufacturer may to the extent per-
mitted by law take and prosecute claims against vendors of
speclialties purchased by the Manufacturer for incorporation
in the Eguipment and not warranted hereunder for the breach
of any warranty by the vendors with respect to such special-
ties. The Manufacturer and the Company each agree to notify
the other prior to the assertion of any claim by them against
any such wvendors of specialties. If the Manufacturer deter-
mines that it has no interest in any such claim asserted
bv the Company, the Manufacturer agrees to assign to the
Company, solely for the purpose of making and prosecuting
any such claim, all of the rights which the Manufacturur
has against such vendor for the breach of warranty or other
representation respecting the Eguipment.

‘The Manufacturer further agrees that nelther the
inspection as provided in Article 2 of this Agreement, nor
any examination or acceptance of any Units of the Equipment
as provided in said Article 2, shall be deemed a waiver or
modification by the Company of any of its rights under this
Article 9. ' E

It is further understood and agreed that the word
"design(s)" as used herein and in Article 10 and the word
"specialties" as used herein shall be deemed to include
articles, materials, systems, formulae and processes.

ARTICLE 10. Patent Indemnities. Except in case
of designs, processes or combinations specified by the Company
and not developed or purported to be dmveIOp@d by the Manufac-
turer, and articles and materials specified by the Company
and not manufactured by the Manufacturer, the Manufacturer
. agrees to indemnify, protect and hold harmless the Company,
and the Trustee, the holders of the Trust Certificates issued
under the Equipment Trust Agreement and the Owner and the
Lessor, as third party beneficiaries, from and against any
and all liability, claims, demands, costs, charges and
expenses, including rovalty payment and counsel fees, in any
manner imposed upon or accruing against the Company, the




bt
in

Trustee, such holders, the Owner or the Lessor because of the
use in or about the construction or operation of the Eguipment,
or any unit thereof, of any design, process, combinatiocn,
article or material infringing or claimed to infringe on any
patent .or other right. The Company lixewise will indemnify,
protect and held harmless the Manufacturer frem and against
any and all liability, claims, demands, ccsts, charges and
expenses, including royvalty payments and counsel fees, in any
manner imposed upon or accruing against the Manufacturer
because of the use in or about the construction or operation
- 0of the Equipment, or any Unit therecf, of any design, process
or combination specified by the Company and not devsloped or
‘purvorted to be developed by the Manufacturer, or article or
material specified by the Company and not manufactured by the
Manufacturer, which infringes or is claimed to infringe on
any patent or other right. The Manufacturer agrees to and
hereby does, to the extent legally possible without impairing
any claim, right or cause of action hereinafter referred to,
transfer, assign, set over and deliver to the Company every
claim, right and cause of action which the Manufacturer has
or hereafter shall have against the originator or seller or
sellers of any design, process, combination, article or
material specified by the Company and used by the Manufacturer
in or about the construction or operation of the Equipment,
or any Unit thereof, on the ground that any such design,
process, compination, article or material or operation
thereof infringes or is claimed to infringe on any patent or
other right, and the Manufacturer further agrees to execute
and deliver to the Company all and every such further assur-
ances as may be reasonably requested by the Company more
fully to effectuate the assignment, transfer and delivery of
every such claim, right and cause of actién. The Company
will give notice to the Manufacturer of any claim known to
the Company on the basis of which liability may be charged
against the Manufacturer hereunder and the Manufacturer will
give notice to the Company of any claim known to the Manufac-
turer, on the basis of which liability may be charged against
the Company hereunder.

ARTICLE 11. Taxes. All payments to be made or’
caused to be made by the Company hereunder will be free
of sxpense to the Manufacturer with respect to the amount
of any local, state or federal taxes (other than net income
taxes, gross receipts taxes [except gross receipts taxes
in the nature of or in lieu of sales taxes], franchise
taxes measured by net income based on such receipts, excess
profit taxes and similar taxes), assessments, license fees,



charges, fines and penal»ib all of which the Company
assumes and agree¢ to pay on demand in addition to thn Pur-
chase Prlcp of the E guipment, :

ARTICLE 12. HWotice. Any notice hereunder to the
parties designated below snhall be deemed to be properly served
if dellvermd or mallmd to it at the following specified
addres

‘ {(a) to the Company, at 300 South Wacker Drive,
Chicago, Illinois 60606, attention of the Vice Presi-
dent-Finance and Treasurer; :

{b) to the Manufacturer, at 200 South Michigan
Avenue, Chicago, Illinocis 60604,

or at such cother addresses as may have opeen furnished in
writing by such party to the other party to this Agreement.
ARTICLE 13. Asstgnmwnts by the Manufacturer, = All
or any of the rights, benefits or advantages orf the Hdanufac-
turer under this Agreement, including the right to receive
the Purchase Price of all Units of the Egquipment and interest
thereon, 1f any, may be assigned by the Manufacturer and
reassigned by any assignee at any time or from time to time
provided, however, that no such assignment shall subject any
sucn assignee ‘to any of the Manufacturer's guarantees, war-
ranties, indemnities or other obligations contained in this
Agreement or relieve the Manufacturer or a successor or suc-
cessors to its manufacturing property and business from any
of its obligations to construct and deliver the Equipment
in accordance with the Specifications or to respond to
its guarantees, warranties, indemnities or other obligations
whether contained herein or created by law, or relieve the
Company of its obligations to the Manufacturer under this
Agreement, which, according to their terms and context, are
intended to survive an assignment; provided, however, that
any security intesrest in each Group of the Eguipment assigned
hereunder shall cease and terminate upon payment to the
Manufacturer or assignee, as applicable, by the Company of
the amounts payable with respect to such Group pursuant to
Article 3 and such assigned security interest shall be merged
into the security interest in the Equipment created by any
Equipment Trust Agreement in favor of a Trustee, or 1f an
‘Equipment Trust Adreement has not then been executed such
interest shall forthwith cease and terminate upon such
payment to the Manufacturer and the Manufacturer and such
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assignee will execute and deliver all documents and instru-
ments as the Company may reasonably reqguest, including with-
out limitaticn an instrument for recordation with the Inter-
state Commerce Commission evidencing such cessation and
termination. ’ ’

. Upon any such assignment, either the assignor

or the assignee shall give written notice to the Company,
together with a counterpart or copy of such assignment,
stating the identity and post office address of the assignee.
{if not otherwise stated in the assignment), and such
assignee shall by virtue of such assignment acqulre all

of the Manufacturer's right, title and interest in and to
the rights, benefits and advantages of the Manufacturer
thereby assigned subject only to such reservation as may

be contailned in such assignment, From and after the receigt
by the Company of the notification of any such assig jnment,
all pavments therearfter to be made by the Company h@r@un ier
shall, to the extent sc assigned, be made to the asslgnes,

In the event c¢f any assignment by the Manufacturer
of its rights to receive any payments under this Agreement,
the rights of such assignee to such payments as may be
assigned, together with any other rights hereunder which
“¢can be and are so assigned, shall not be subject to any
defense, set-off, counterclaim, recoupment, or abatement
whatsoever arising out of any breach of any obligation of
the Manufacturer in respect of the Eguipment or the manufac-
ture, construction, delivery, guarantee or warranty thereof,
or in respect of any indemnity contained in this Agreement,
nor subject to any defense, set-off, counterclaim, recoupment,
or abatement whatsoever arising by reason of any other indebt-
edness or liability at any time owing to the Company by the
Manufacturer, and all payments thereafter to be made by the
Company under this Agreement shall, to the extent so assigned,
be made to the assignee against proper receipt therefor in
form satisfactory to the Company. Any and all such obliga-
tions, howsoever arising, shall be and remain enforceable by
the Company, its successors and assigns, only against the.
Manufacturer, its successors and assigns (other than
assignees, as such, of rights, benefits and advantages
assigned pursuant to this Agreement), The provisions of
this paragraph may be relied upon by any such assignee as
a continuing offer by the Company to walve any remedies
which it might otherwise possess for the enforcement of
any and all such obligations of the Manufacturer as against
such assignee, which offer shall be conclusively presumed.
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for all purposes to be accepted by tha assignee by payment
to the Manufacturer of the consideration for the assignment
of any of the Manufacturer's rights under this Agreement

~ ARTICLE 14. Assignments by the Company. With

‘respect to the as signment, the \anufacturer hereby agrees
to become ‘a signatory thereto at the time the Company and
the Lessor execute the Assignment and to be bound by the

terms thereof. E '

A Article 15. Defaults. In the event that any one
or more of the following events of default shall occur and
be continuing, to w1t' :

(a) The Company snall fail to pay in full, when
due’ and payable hereunder, any sum payable by the Com=-
.pany as herein provided for indebtedness in respect
of the Purchase Price of the Egquipment or for interest
thereon; or '

(b) The Company shall, for more than 30 days after
the Manufacturer shall have demanded in writing per-
formance thereof, fail or refuse to comply with any
covenant, agreement,. term or provision of this Agree-
‘meént on its part to be kept or performed or to make
provision satisfactory to the Manufacturer for such
compliance; or :

(c} The Company shall make or suffer any unauthor-
ized assignment or transfer of this Agreement or any
~interest nherein or any unauthorized transfer of the
right to possession of any Unit of the Equipment;

then at any time after the occurrence of such an event of
default the Manufacturer may, upon written notice to the
Company and upon compliance with any legal reguirements then
in force and applicable to such action by the Manufacturer,
declare the entire indebtedness in respect of the Purchase
Price of the Eguipment, together with the interest thereon
then accrued and unpaid, immediately due and payable, without
further demand, and thereafter the aggregate of the unpaid
balance of such indebtedness and interest shall bear interest
from the date of such declaration at the rate of 9-3/4% per
“annum, to the extent legally enforceable, and the Manufacturer
shall thereupon be entitled to recover judgment for the
entire unpaid balance of the indebtedness in respect of the
Purchase Price of the Equipment so payable with interest as
aforesaid, and to collect such judgment out of any property
of the Company wherever situated.
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The Manufacturer may at its election waive any
such event of default and its consequences and rescind and
annul any such declaration by notice to the Company in writ-
ing to that effect If at any time after such dacLaratlon
all sums which bhaLl have become due and pavable by the
‘Company hereunder (other than indebtedness which shall have
become due and pavable solely by reason of such declaration)
shall be paid by the Company (with interest at the rate
of 9-3/4% to the extent legally enforceable) before any
sale or lease of the Eguipment, and every other default in
the observance or performance of any covenant or condition
hereof shall be made gcod or secured to the satisfaction
of the Manufacturer, or provision deemed by the Manufacturer
to be adeqguate shall be made therefor, then, and in every
such case, the Manufacturer shall waive any such event of
default and its consequences and rescind and annul any such
declaration. Upon any such wailver the respective rights
of the parties shall be as they would have been if no such
default had existed and no such declaration had been made.
Notwithstanding the provisions of this paragraph, it is
expressly understood and agreed by the Company that time
is of the essence of this Agreement and that no such waiver,
rescission or annulment shall extend to or affect any other
or subseguent default or impair any rights or remedies con-

sequent thereon. ' '

' If the Company shall default as hereinbefore
provided, then at any time after the entire indebtedness
in respect of the Purchase Price shall have been declared
immediately due and payable as hereinbefore provided and
during the continuance of such default, the Manufacturer,
to the extent not prohibited by any mandatory requirements
of law, may, upon such further notice, if any, as may be
required for compliance with any mandatory requirements of
law applicable to the action to be taken by the Manufacturer,
take or cause to be taken by its agent or agents immediate
possession of the Eguipment, or any Unit therecf, without
liability to return to the Company any sums theretofore
paid and free from all claims whatsoever, and may remove
the same from possession and use of the Company and for
such purpose may enter upon the Company's premises or any
other premises where the Eguipment may be located and may
use and employ in connection with such removal any supplies,
services and aids and any available trackage and other facili-
ties or means of the Company, with or w1thout precess of
law. :
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In case the Manufacturer shall rightfully demanag
possession of the Equipment in pursuance of this Agreéement
and shall reasonably designate a point or points for tae
delivery of the Equipment to the Manufacturer, the Company
shall, at its own expense, forthwith and in the usual manner,
cause the Equipment to be moved to such point or points
as shall pe designated by the Manufacturer and shall there
deliver the Equipment or cause it to be delivered to the
Manufacturer; and, at the opticon of the Manufacturer, the
Manufacturer may keep the Equipment on any railway lines
approved by the Company until the Manufacturer shall have
leased, sold or otherwise disposed of the same, and for
such purpose the Company agrees to furnish or cause to be
furnished, without charge for rent or storage, the necessary
facilities at any point or points selected by the Manufacturer
reasonably convenient to the Company. This agreement to
deliver the Equipment and to furnish facilities for its storage
as hereinbefore provided is of the essence of the agreement
between the parties, and upon application to any court of
equity having jurisdiction in the premises, the Manufacturer
shall be entitled to a decree against the Company reguiring
specific performance hereof, The Company hereby expressly
waives any and all claims against the Manufacturer and its.
agent or agents for damages of whatever nature in connection
with any retaking of any unit of the Equipment in any reason-
able manner. o '

If the Company shall default as hereinbefore
provided, then at any time thereafter during the continuance
of such default and after the entire indebtedness in respect
of the Purchase Price shall have been declared immediately
due and payable as hereinbefore provided, the Manufacturer
(after retaking possession of the Eduipment as hereinbefore
provided) may at its election, to the extent not prohibited
by any mandatory requirements of law then in force and applic-
able thereto, retain the Equipment as its own and make such
disposition thereof as the Manufacturer shall deem fit {includ-
ing, if the Manufacturer so elects, the leasing of the Equip-
‘ment on such terms as it shall deem fit), and in such event
all the Company's rights in the Equipment will thereupon ter-
minate and, to the extent not prohibited by any mandatory
requirements of law, all payments made by the Company may be
retained by the Manufacturer as compensation for the use of
the Equipment by the Company; provided, however, that, 1if
the Company, within 20 days of receipt of notice of the Manu-
facturer's election to retain the Eguipment for its own use,
as hereinafter provided, shall pay or cause to be paid to

’
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the Manufacturer the total unpald balance of the lndebtedness
‘in respect of the Purchase Price of all the Equipment which
the Company has agreed to purchase hereunder, together with
~interest thereon accrued and unpaid and all other payments
due by the Company under this Agreement, then in such event
absolute right to the possession of, title to and property
in such Egquipment shall pass to and vest in the Company,

or the Manufacturer, with or without retaking possession
thereof, may at its election sell the Eguipment, or any
unit thereof, free from any and all claims of the Company,
or of any other party claiming by, through or under the
Company, at law or in equity, at public or private sale

‘and with or without advertisement as the Manufacturer may
‘determine, all subject to and ln'compllance with any manda-
tory reguirements of law then in force and applicable to
‘such sale, and the proceeds of such sale, less the attorneys'
fees and any other expenses incurred by the #anufacturer in
taking possession of, removing, storing and selling the
Eguipment, shall be credited on the amount due to the
Manufacturer under the provisions of this Agreement.
wWwritten notice of the Manufacturer's election to retain

the Equipment for its own use may be given to the Company
by telegram or registered mail addressed to the Company

‘at any time during a period of 30 days after the entire
indebtedness in respect of the Purchase Price shall have

- been declared immediately due and payable as hereinbefore
provided; and if no such notice shall -have been given, the
Manufacturer shall be deemed to have elected to sell the .
Equlpment in accordance hereWLth

To.the.extent permltted by any mandatory reguire-
ments of law then in force and applicable thereto, any sale
hereunder may be held or conducted at such place or places
and at such time or times as the Manufacturer may specify
in one lot and as an entirety or in separate lots, and with-
out the necessity of gathering at the place of sale the -
property to be sold, and in general in such manner as the
Manufacturer may determine in compliance with any such
requirements of law, provided that the Company shall be
~given written notice of such sale as provided in any such
requirements, but in any event not less than 10 days prior
tnerete, by telegram or registered mail addressed to the

Company. If such sale shall be a private sale permitted by
such requirements, it shall be subject to the right of the
Company to purchase or provide a purchaaer, within 10 days
after notice of the proposed sale price, at the same price
offered by the 1ntend1ng purchaser or a better price. To
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the extent not prohibited by any such reau1r@ments of law,
the Manufacturer may itself bid for and become the Purchaser
of the Equipment, or any Unit thereof, so offered for sale
without accountability to the Company (except to the extent
of surplus money received as hereinafter provided), and

in payment of the Purchase Price therefor the Manufacturer
shall be entitled to the extent not prohibited as aforesaid
"to have credited on account thereof all sums due tc the
Manufacturer from the Company hereunder. ’ '

Each and every power and remedy hereby specifically
given to the Manufacturer shall be in addition to every:
other power and remedy hereby specifically given or now
or hereafter existing at law or in eguity, and each and every
power and remedy may be exercised from time to time and
simultanecusly and as 6ften and in such order as may be
deemed expedient by the Manufacturer. All such powers and
remedies shall be cumulative, and the exercise of one shall
not be deemed a waiver of the right toc exercise any other
or others. No delay or omission of the Manufacturer in the
exegrcise of any such power or remedy and no renewal or
extension of any payments due hereunder shall impair any
such power or remedy or shall be construed to be a walver
of any d@taulf or an acquiescence therein.

If, after applying all sums of money realized

by the Manufacturer under the remedies herein provided,
there shall remain any amount due to it under the provisions
cf this Agreement, the Company shall pay the amount of such
deficiency to the Manufacturer upon demand, and, 1f the
Company shall fail to pay such deficiency (with interest
thereon at the rate of 9-3/4% per annum to the extent legally
enforceable), the Manufacturer may bring suit therefor and

shall be entitled to recover judgment therefor against the
Company. If, after applying as aforesaid all sums realized
by the %anufacturer, there shall remain a surplus in the
possession of the Manufacturer, such surplus shall be paid
to the Company.

The Comoany will pay all reasonable exp@nsps,
-1nclud1ng attorneys' fees, incurred by the Manufacturer

in enforcing its remedies under the terms of this Agree-~
ment. In the event that the Manufacturer shall brinag any
suit to enforce any of its rights hereunder and shall be
entitled to judgment, then in such suit the Manufacturer
may recover reasonable expenses, including attorneys' fees,
and the amount thereof shall be included in such ]udgment
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In the event of assignments of interests hereunder to
" more than one assignee, each such assignee shall be entitled
to exercise all rights of the Manufacturer hereunder in respect
of the Eguipment assigned to such assignee, irrespective of
any action or failure to act on the part of any other assignes..

ARTICLE 16. Article Headingz. &1l article head
ings are inserted for convenience only and shall not affec
any construction or interpretation of this Agreement.,

o

ARTICLE 17. Effect and Modification of Agresement.
This Agreement and the Annexes attached hereto exclusively
and completely state the rights and agreements of the Manufac-
turer and the Company with respect to the Eguipment and
supersede all purchase agreements, purchase orders and other
agreements, oral or written, with respect to the Eguipment.
No variation of this Agreement and no waiver of any of its
provisions or conditions shall be valid unless in writing and
‘duly executed on behalf of the Company and the Manufacturer,

ARTICLE 18. Law Governing. The terms of this
Agreement and all rights ana cbligations hereunder shall _
be governed by the laws of the State of Illinois; provided,
however, that the parties shall be entitled to all rights
conferred by Section 20c of the Interstate Commerce Act.

“ARTICLE 18. Successors and Assigns. As used here-
in, the terms Manufacturer, Company, Trustee and Lessor shall
be deemed to include the successors and assigns of the Manu-
facturer, the Company, the Trustee and the Lessor, as the case
may be.

ARTICLE 20. Recording. Upon the execution and
delivery of this Agreement, the Company will, at its exgense,
" cause this Agreement to be duly filed and recorded .with the
Interstate Commerce Commission in accordance with Section 20c
of the Interstate Commerce Act, and wherever else reguired by
law or reasonably reguested by the Manufacturer for the.pur-
pose of proper protection of the security interest of the
‘Manufacturer in the Equipment.

ARTICLE 21, Representation by Manufacturer. The
Manufacturer represents that 1t 1s not entering into this
Agreement, or into any other transaction contemplated by the
Participation Agreement, the Assignment or this Agreement,
directly or indirectly in connection with any arrangement or
understanding in any way involving any employee benefit plan
(other than a governmental plan) with respect to which it,
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the Owner, -any Purchaser, the Company or the Lessor in its
‘individual capacity is a party in interest, all within the
meaning of the Employee Retirement Income Securltj Act of
1974

ARTICLE 22. Execution. This Agreement may be
simultaneously executed in any number of counterparts, each of
‘which so executed shall be deemed to be an original, and such
counterparts together shall constitute but one and the. same
contract, which shall be sufficiently evidenced by any such
original counterpart. Although this Agreement is dated for
convenience as of the date specified in the introductory vara-
graph of this Agreement, the actual date or dates of execution
hereof by the parties hereto is or are, respectively, the date
or dates stated in the acknowledgments hereto annexed.

IN WITNESS WHEREOF, the parties hereto, each pursu-
ant to due corporate authecrity, have caused these presents to

be signed in their respective corporate names by duly authorized
officers and their respective corporate seals tc be hereunto
affixed and duly attested, all as of the day, month and year
first above written.

PULLMAN INCORPORATED |
(Pullman Standard Division},

o ST o T
Vlce Pr@Sld@ﬂt -Freight Unlt

[Corporate Seal]

Aﬁteét:

TRAILER TRAIN CUMPANY,
,w-'"““'»
..t"‘" (‘;} }" . S \Q

i o o 3 R Ay S—
“""Mw:) t/ &/\ ' e oot oot ot At

_ Vﬂtﬂm@rﬂﬂw@eﬂ%'Frﬁﬁﬁ@@
, -~ anpd- %@eﬁﬁﬁ&@f
[CorporatepSeal]' _ ‘/
- - Rpsgatent TreasureT

AN

Attest: -

~

L/ka&Y///L¢/

AssQéﬁadt aecretary.
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STATE OF ILLINOIS, )
- : ) ss8.:
COUNTY OF COOK, )

On this ?Wday of November 1976 before me per-
sonally appeared‘ww wany 7 S acy, to me personally’known,
wno being by me dulv sworn, says that he is-a Vice President-
Freight Unit of PULLMAN INCORPORATED (Pullman Standard
- Division), that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation; that
said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors and he
acknowledged that the execution of the foregoing 1nsfrument
was thp free act and deed of said corporatlon. o - -

”.LJ,LJ 12 AL ‘)'y”"f ﬁfsz»uf
Notary Public:

[NCTARIAL SEAL]

. . . L - Gl "f P '
My Commission Expires &lecgeeal F /7d¢

P

STATE OF ILLINQIS, )

) ss.:
COUNTY OF COOK, . )

BE. E. uimmerman

On thlcwjzﬁ day of Nq#ember 1976, before me per-
sonally appeared } Ny r—RELCHERY, to me p@rsonally knfwn,
who being by me duly sworn, says that he is the wiee  5i8tant hmauu@r
PregidentmPinance-and-Preasurer of TRAILER TRAIN COMPANY;
that one of the seals affixed to the foregoing instrument
is the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation by
authority of its Board of Directors and he acknowledged
that the execution. of the foregoing 1nstrument was the free
act and deed of said corporatlon.

/x'"v / o w
P j / fmm («‘ /1’ «-»u.uf e M‘ ,,,,,, :
_ : : i Notary Public
[NOTARIAL SEAL] - [ ./

My Commission Expires

re

My Chrmission Expires Way 17 1980
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Annex B :
to the Manufacturlng Agreement
‘with Pullman Incorporated
[Pullman Standard Division]

_ WANUFACTURIVQ AGREEMENT SUPPLEMENT
NO. . dated.as of
197 , between PULLMAN INCORPO-
RATBD (Pullman Standard Divisicn) (herein-
after called the Manufacturer) and TRAILER
TRAIN COMPANY (hereinafter called the Com-
pany).

. The partles hereto have heretofore entered into a
"Manufacturlng Agreement dated as of October 1, 1978, which
was filed and recorded with the Interstate Commerce Commis~—
sion pursuant to Section 20c of the Interstate Commerce Act
on ' , at , recordation number

;, which provides for the execution and delivery
from time to time of supplements thereto each substantially
in the form hereof for the purpose of subjecting to said
Manufacturing Agreement additiocnal units of new, standard
‘gauge railroad equipment.

The units of railroad equipment described in Item 1
of Annex A hereto are hereby subjected to said Manufacturing
Agreement. The information set forth in Annex A hereto in~
respect of such units of railroad equipment, and set forth
in Items 2 and 3 of said Annex A, is hereby incorporated into
Annex A to the Manufacturing Agreement as though originally
set forth therein; provided, however, that such information
shall apply and refer only to the units of railroad eqguip-
ment described in Annex A hereto.




Annex C
~to Manufacturing Agreement
with Pullman Incorporated
(Pullman Standard Division)

ASSIGNMENT OF MANUFACTURING AGREEMENT
dated as of October 1, 1976, among TRAILER
TRAIN COMPANY {(hereinafter called the Assignor),
PULLMAN INCORPORATED (Pullman Standard Divi-
sion) (hereinafter called the Manufacturer)
and FIRST SECURITY STATE BANK not in its
individual capacity, but solely as Owner-
Trustee (hereinafter called the Assignee)
under a Trust Agreement dated as of the date
hereof (hereinafter called the Trust Agreement),
with American Security Leasing Corp. (here-
inafter called the Owner).

WHEREAS the Assignor has entered into an agreement
dated as of October 1, 1976 (hereinafter together with any sup-
‘plements and amendments to the date hereof, being called the
Manufacturing Agreement) with the Manufacturer,-pursuant to
which the Assignor has agreed to purchase and take delivery
of certain railroad equipment (such units being hereinafter
called the Equipment); ' '

WHEREAS the Assignee has entered into a Partici-~
pation Agreement (hereinafter called the Participation
Agreement) dated as of October 1, 1976, among the Assignor,
the Owner and the Purchasers named therein and has entered
into an Equipment Trust Agreement (hereinafter called the
Egquipment Trust Agreement) dated as of October 1, 1976, with
First Security Bank of Utah, N.A., as Trustee (hereinafter
called the Trustee); and

WHEREAS the Assignee desires to purchase and take
delivery of those units of such railroad equipment described
in Item 1 of Schedule A hereto as are delivered and accepted
pursuant to the terms hereof on or prior to December 30, 1976
_{such units being hereinafter called the Assigned Equipment
and such date being hereinafter called the Cutoff Date),
and the Assignor agrees to assign its rights to purchase
and take delivery of the Assigned Equipment to the Assignee.

NOW, THEREFORE, in consideration of the mutual cov-
enants and agreements hereinafter set forth, the parties
hereto hereby agree as follows:

1. The Assignor.hereby assigns, transfers and sets



over unto the Assignee, its successors-and assigns:

(a) all the right, title and interest of the
Assignor in and to the Assigned Equionenr‘ and

_ (b} all the. rlght, title and interest of the
‘ A351gnor in and to the Manufacturing Agreement, insofar
as ;t relates to the Assigned Equipment. '

2. The Assignee accepts the assignments herein
contained, and assumes the obligations of the Assignor under
the Manufacturing Agreement to purchase the Assigned Equip-
ment and agrees to pay for the Assigned Equipment as provided
in the Manufacturing Agreement and the Eguipment Trust Agree-
ment, subject to compliance by the Manufacturer with the '
provisions of .the Manufacturing Agreement relating to con-
struction, delivery and acceptance of Equipment under the
Manufacturing Agreement, including without limitation, Arti-
cles 1 through 5 thereof, but the Assignee assumes no other
duties or obligations of the Assignor under the Manufacturing
Agreement whatsocever; provided, however, that the Assignor
shall remain liable to the Manufacturer in respect of its
duties and obligations {except as hereinabove provided) in
accordance with the Manufacturing Agreement; provided,
further, that the Manufacturer shall not deliver any unit of
the Assigned Eguipment hereunder subsequent to, and the
Assignee and the Trustee shall have no obligation to pur-
chase and pay for any unit of the Assigned Equipment not
delivered prior to, receipt of a written notice from the
Assignor, the Assignee, the Trustee, any Purchaser or the
Owner (as the term Purchaser is defined in the Participa-
tion Agreement) notifying the Manufacturer of (i) the com-

" mencement of any proceedings specified in clause (e) of
Section 6.01 of the Eguipment Trust Agreement, (ii) the
occurrence of any Event of Default as descripbed in Section
6.01 of the Eguipment Trust Agreement or § 10 of the Lease,
or event which with lapse of time and/or demand, could con-
stitute such Event of Default, (iii) the material falseness
of any of the representations and warranties of the Lessee
made by it in Paragraph 3 of the Participation Agreement at
and as of the time such representations and warrantles were
so made or (iv) the fact that any of the conditions contained
in Paragraph 7 of the Participation Agreement have not been
met or the conditions contained in Paragraph 8 of the Par-
t1c1pat10n Agreement have not been met .or waived. In addi-
tion, the Manufacturer shall not invoice any unit of the
Assigned Equipment hereunder delivered subsequent to, and

the Assignee shall have no obligation to purchase and pay for
any unit of Assigned Equlpment not delivered prior to, (1)




the time at which the aggregate Purchase Price of the Assigned
' Equlpment delivered hereunder exceeds the maximum purchase

- price set forth in Item 2 of Schedule A hereto or (ii} the
Cutoff Date. The Assignor affirms hereunder that it shall be
solely obligated to purchase and pay for pursuant to the
Manufacturing Agreement any unit of the Equipment which is
excluded from this assignment because (A) it is delivered
after the Manufacturer shall have received any notice
described in the first: prov1so to the first sentence of this
Paragraph 2 or (B) such maximum purchase price is exceeded or
such unit is delivered after the Cutoff Date, but the Assignor
shall have no obligation to the Manufacturer to purchase, or
make payment under the Manufacturing Agreement in respect of,
any Assigned Equipment which the Assignee is obligated to
“purchase hereunder. The Manufacturer hereby consents to the
terms of this Assignment and accepts all its duties hereunder,
including, without limitation, its duties as to termination '
of deliveries. The Manufacturer also agrees to the limita-
tion of the obligations of the Assignee and the Trustee

to purchase and pay for the Assigned Equipment as set forth
in thlS Assxgnment

3. ‘The Assignor represehts and warrants that-

(a) lnsofar as it relates to the ASalgned Equip=-
ment, the Assignor is the lawful owner of its rights
under-the Manufacturing Agreement, free from all -
c¢claims, liens, security interests and encumbrances,
and the Assignor has the right to sell and assign the
Manufacturing Agreement as set forth herein and the
Assignor will warrant and defend this assignment against
the lawful claims and demands of all persons; and

{b)} none of the unlts of the Assxgned Equ1pment
has been delivered by the Manufacturer and no payment
has been made in respect thereof to the ﬂanufacturer.

4, No'variation of modlflcatlon of the Manufac—
turing Agreement and no waiver of any of its provisions or
conditions shall be valid with respect to any Unit of the
Assigned Equipment unless in writing and SLgned by a duly
- authorized signatory for the Assignee.

: 5. The A351gnee appoints the Assignor its agent to
1nspect and accept delxvery of the units of Assigned Equip-
ment,



6. It is expressly understood and agreed by and
between the parties hereto, anything . herein to the contrary
notwithstanding, that each and all of the representations,
undertakings and agreements herein made on the part of the
Assignee are each and every one of them made and intznded not
as personal representations, undertakings and agreements oy
the Assignee, or for the purpose or with the intention of
binding the Assignee personally but are made and intended for .
the purpose of binding only the Trust Estate (as such term is
defined in the Trust Agreement) and this Agreenment is exe-
cuted and delivered by the Assignee solely in the axerblea cf
the powers expressiy conferred upon the Assignee as Owne
Trustee under the Trust Agreement; and that no cersonal
liability or personal responsibility is assumed by or shall
at any time be asserted or enforceable against the Assignee
(except as provided in Section 4.01 of the Trust Agreement)
or on account of any representaticn, undertaking or agreement
of the Assignee, as Assignee {(except as provided in Section
4.01 of the Trust Agreement) either expressed or implied, all
sucn personal liability, if any, being expressly waived and
released by the Manufacturer and by all persons claiming by,
through or under the Manufacturer; provided, however, that
the Manufacturer or any person claiming by, through or under
the Manufacturer making claim hereunder, may look to said
Trust Estate for satisfaction of the same,

IN WITNESS WHEREOF, the parties hereto have ;ausmd
this A551gnment to be executed by its duly authorized offi-
cers, all as of the date first abave written.

TRAILER TRAIN COMPANY,

by

" Vice President-Finance
S and Treasurer
Attest: :

Assistant Secretary



PULLMAN INCORPORATED (Pullman
Standard Division),

by.

Vice President-Freignt Unlt

Attest:

Assistant Secretary

FIRST SECURITY STATE BAVXK,
Not in its individual capacity,
but solely as Owner-Trustee,

by

Authorized Officer

Attest:

Authorized Officer



STATE OF ILLINOIS, )
: . ) ss.:
COUNTY OF COOK, )

_ On this day of November 1976, before me per-
sonallj appeared N, V. REICHERT, to mevpersonallj known, who,
being by me duly sworn, says that he is Vice President~Finance
and Treasurer of TRAILER TRAIN COMPANY, that the seal affixed

to the foregoing instrument is the corporate seal of said
corporation and that said instrument was signed and sealed on
behalf of said corporation by authority of its Board of Direc-
- tors and he acknowledged that the execution c¢f the foregoing -
instrument was the free act and deed of said corporation.

Notary Public

[NOTARIAL SEAL]

My Commission Expires

- STATE OF ILLINOIS, )

) ss.:
COUNTY OF COOK, )
On this  day of November 1976, before me per-
‘sonally appeared , to me personally known,

who, being by me duly sworn, says that he is a Vice Presi-
dent~Freight Unit of PULLMAN INCORPORATED {(Pullman Standard
Division), that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation and that
said instrument was signed and sealed on behalf of said cor-
poration by authority of its Board of Directors and he »
acknowledged that the execution of the foregoxng instrument was
the free act and deed of said corporatlon.

Notary Fublic

[Notarial Seall

. My Commission Expires



STATE OF UTAH, ' )
] 88.:
COUNTY OF SaLT LAKE, }

On this da] of November 1976, before me per-
sonally appeared - , to me personally known, who,
being by me duly swcrn, says that he is an Authorized Officer
‘of FIRST SECURITY STATE BANK, that one of the seals affixed
to the foregoing instrument is the corporate seal of said _
corporation and that said instrument was signed and ssaled on
behalf of said corporation by authority of its Board of
Directors and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said
corporation,

Notary Public

[Notarial Seal]

My Commission Expires
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Annex D
to Manufacturing Agreement'
with Pullman Incorporated
(Pullman Standard Division)

CERTIFICATE OF ACCEPTANCE
‘Dated: , 197

TO PULLMAN INCORPORATED (Pullman Standard Division):

I, a auly appointed inspector and authorized repre-
sentative of TRAILER TRAIN COMPANY (hereinafter called the
"Company"), do hereby certify that, pursuant to the Manufac~-
turing Agreement dated as of October 1, 1976, between you
and the Company, I have inspected, received, approved and
accepted delivery on behalf of the Company or its assigns for
which the Company is acting as agent of the following units
of railroad equipment:

Type of Cars:

" Place Accepted:
Date Accepted:
Number of Units:
Numbered:

I do further certify that the foregoing cars are in
good order and condition and conform to the specifications
applicable thereto and to all applicable Federal Railroad
Administration reguirements and specifications and to all
standards recommended by the Association of American Rail-
roads reasonably interpreted as being applicable to new rail-
‘road equipment of the character of such cars.

In addition, I further certify that there was
plainly, distinctly, permanently and conspicuously placed, in
letters not less than one inch in height, the following leg-
end:

"OWNED BY A BANK OR TRUST COMPANY UNDER A SECURITY
AGREEMENT FILED UNDER THE INTERSTATE COMMERCE ACT, SEC-
TION 20c".

The execution of this certificate will in no way
relieve the manufacturer of its duty or decrease its respon-
sibility to produce and deliver the railroad equipment indi-
cated above in accordance with the terms of the manufacturing



agreement covering such equipment, subject to any warranties
therein contained. - ' ' '

Inspector and Authotizea
Representative of
TRAILER TRAIN COMPANY



